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GENERAL PROVISIONS 
DEFINITIONS (ASPR 7103.1 AFPI 7-40351) 


As used throughout this contract, the following terms shall 
have the meanings set forth below? | 


(a) The term "Secretary" means’ the Secretary, the Under 
Secretary, or any Assistant Secretary, of the Department and the 
he. . or any assistant head of the executive agency; and the term 
"his duis authorized representative" means any person or persons 
or board (other than the Contracting Officer) authorized to act 
for the Secretary. 


(>) The term "Contracting Officer" means the person executing 
this contract on behalf of the Government, and any other officer 
or civilian employee who is a properly designated Contracting 
Officer; and the teem includes, except as otherwise provided in 
this contract, the euthorized representative of a Contracting 
Offiser s.cting within the limits of his authority. 


(ec) Except as otherwise ;:rovided in this contract, the term 
"sulcontracts" incluics purchase orders under this contract. 


(a) {APPT 7-303.1) The term "contract work" means all work 
to be performed undes tais contract including any studies covering 
fundamental, theoretical, or experimental investisotions; any 
extension of the investigative findings and theories of a 
selantific or technical nature into prectical application; any 
tangible items, hereinafter referred to as "supplies," furnished 
to the Government; and any reports, data, computations, plane, 
drawings, and specifications with respect to any of the forevoings 


CHANGES (AFPI 7-403.2) 


The Contracting Officer may at any tine by a written ordor, make 
chauges in or additions to the drawings and specificatiors, issue 


additional instructions, require additior:1 work within the penerai scope 


of the contract, or change the place of delivery, method of shipment, 
or the amount of Government-Furnished property. If any such change 
causes an increase or decrease in the estimated cost of, or the tine 
required for performance of this contract, or otherwise affects any 
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other provision of this contract; an equitable adjustment shall be 
made (4) in the estimated cost or-delivery schedule, or both, (11) 

in the amount of any fixed fee to be pajd to the Contractor, and 

(444) in such other provisions of the contract as may be so affected, 
ai the contract shall be modified in writing accordingly. Any clain 
by the Contractor for adjustment under ‘this clause must be assertéd 
within sixty (60) days from tle date of receipt by the Contractor of 
the notification of change; Provided, however, That the Contracting 

Ci icer, if he decides that the facts justify such action, may receive 
s;.i aet upon any such claim asserted at any time prior to final payment 
vider this contract. Failure to agree to any adjustment shall be a 
dispute concerning a question of fact within the mezaing of the clause 
of this contract entitled "Disputes," However, nothing in this clause 
shall excuse the Contractor from proceeding with the contract as 
changed. 


LIMITATION OF COST (ASPR 7-203.3 AFPI 7-403.3) 


(a) It is estimated that the total cost to the Government, 
exclusive of any fixed fee, for the performance of this contract will 
not exceed the estimated cost set forth in the Schedule, and the 
Contractor agrees to use its best efforts to perform the work specified 
4n the Schedule and 211 obligations under this contract within such 
estimated cost, If at any time the Contractor has reason to bd ieve 
that the costs whic it expects to incur in the performance of this 
contrac in the nex sneceeding thirty (30) days, when added to all 
costs previously invurred, will exceed eighty-five percent (85%) of the 
estimated cost then set forth in the Schedule, or if at any tine, the 
Comtractor has reason to believe thit the total cost to the Governnent, 
exclusive of any fixed fee, for the performance of this contract will 
te substantially greater or less than the then estimated cost thereof, the 
Coutractor shall notify the Contracting Officer in writing to that 
effect, giving its revised estimate of such total cost for the 
perfornance of this contract. 


(b) The Governnent shall not be obligated to reimburse the 
Contractor for costs incurred in excess of the estimated cost set 
forth in the Schedule and the Contractor shall not be obligated to 
eontinue performance under the contract or to ineur costs in excess of 
the estimated cost set forth in the Schedule, unless and until the 
Contracting Officer shall have notified the Gontractor in writing that 
such estimated cost has been increased and shall have specified in such 
nebice 2 revised estinated cost which shall thereupon constitute the 
estimated cost of performance of this contract. When and to the 
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extent that the estimated oost set forth in the Schedule has been 
increased, any cost incurred by thé Contractor in excess ef such 
estimated cost prior to the increase in estimated cost shall be 
allcwable to the same extent as if such costs had been incurred 
ester such increase in estimated ¢ost. 


ALLOWABLE COST, FIXED FEE, AND PAYMENT (ASPR 7~203,4 AFPI 7-403.4) 


(a) For the performance of this contract, the Government shall 
pay to the Contractor the cost thereof’ determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section IV of 
the Armed Services Procurement Regulation as in effect on the date 
of this contract and the Schedule (hereinafter referred to as "Allow- 
able Gest"), plus such fixed fee, if any, as may be provided for in 
the Schedule, 


(b) Once each month (or at more frequent intervals, if approved 
by the Contracting Officer) the Contractor may submit to an authorized 
réevuresentative of the Contracting Officer, in such form and reasonable 
d< tail as such representative may require, an invoice or public voucher . 
supported by a statement of cost incurred by the Contractor in the 
performance of this contract and claimed to constitute Allowable Cost. 
Each statement of cogt shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statement, 


(c) As promptiy as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hereinafter provided and subject to the provisions of paragraph (d) 
below, make payment thereon as approved by the Contracting Officer, 
After payment of eighty-five percent (85%) of the fixed fee set forth 
in the Schedule, as from time to time amended, further payment on 
account of the fixed fee shall be withheld until a reserve of either 
(1) fifteen percent (15%) of the total fixed fee or (ii) S10t,000, 
whichever amount is less, shall have been set aside, such reserve or 
the balance thereof to be retained until the execution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof, 


(d) At any time or times prior to final payment under this contract 
the Contracting Officer may cause to be made such audit of the invoices 
or vouchers and statements of cost as shall be deemed necessary, Each 
paynent theretofore made shall be subject to reduction to the extent of 
amcunts included in the related invoice or voucher and statement of cost 
which are found by the Contracting Officer on the basis of such audit not 
to ecnstitute Allowable Cost, and shall also be subject to reduction for 
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overpayment or to inorease for underpayments on preceding invoices 

or vouchers, On receipt of the voucher or invoice designated by the 
Contructor as the "completion voucher" or "completion invoice" and 
statcnent of cost, which shall be submitted by the Contractor as 
prouptly as may be practicable following’ aompletion of the work under 
this contract but in no event later than: one (1) year (or such longer 
period as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, and following compliance 
by the Contractor with all provisions of this contract (including, 
without limitation, provisions relating to patents and the provisions 
of paragraphs (e) and (f) of this clause), the Government shall as 
promptly as may be practicable pay any balance of Allowable Costs, 


(6) The Contractor end each assignee under an assignment 
entered into under this contract cand in offect at thé tine of inal 
payment under this contract shall execute and deliver at the time of 
and £8 a condition precedent to final paynent mder this contract, a 
release discarging the Goverment, its officers, agents and enployses 
of and from all liabilities, obligations and cluins arising out of or 
under this contract, subject only to the following exceptions: 


(1) Specified clains in stated amounts or in estiuated 
P 
anounts where the anounts are not susceptible of 
exact statement by the Contractorsg 


(2) Claims, together with reasonable expenses ineciden- 
tal thereto, based upon the liabilities of the 
Contractor to third parties arising out of the per- 
formance of the contract, which are not known to the 
Gontractor on the date of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
six (6) years after the date of the release or the 
date of any notice to the Contractor that the 
Governnent 1s prepared to ike final paynent, which- 
ever is earlier, 


(3) Clains for reimbursement of costs (other than 
expenses of the Contractor by reason: of its inden 
nification of the Government against patent liabil- 
ity), including reasonable expenses incidental 
thereto, incurred by the Contractor under the 
provisions of the contract releting to patents, 


(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or reeeived by the 
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Contractor or any assignee which arise out of the performance of this 
contract and on account of which the Contractor has received reimburse- 
nent shall be paid by the Contractor to the Government. The Contractor 
and each assignee under an assignment entered into under this contract 
und in effect at the time of final payment under this contract shall 
e.seute and deliver at the time of and as a condition precedent to 

“yaal payment under this contract, an assignment to the Government of 
vofonds, rebates or credits (ineluding any interest thereon) arising out 
* the performance of this contract, in form and substance satisfactory 
- > the Contracting Officer, Reasonable expenses incurred by the 
contractor for the purpose of securing any such refunds, rebates or 
eredits shall constitute Allowable Cost when approved by the Contracting 
Officer. 


(2) Any cost incurred by the Contractor under the terms of this 
vontract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determin’ng the amount payable under 
this contract, notwithstanding any provisions contained in the specifi- 
cations or other documents incorporated in this contract by refcrence, 
designating services to be performed or naterials to be furnished by 
the Contractor at “to expense or without cost to the Government. 


(h) Payment of the fixed fee shall be made to the Contractor as 
provided in the Sciedule subject, however, to the withholding provisions 
cf paragraph (c) hureof. 


INSPECTION AND CORRECTION OF DEFECTS (AFPI 7-403.5) 


(a) All work under this contract shall be subject to inspection 
and test by the Government, to the extent practicable at all reasonable 
4imes and places including the period of performance, and in any event 
prior to final acceptance, The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder, The Goverment, through any authorized representative, may 
inspect the plant or plants of the Contractor or of any of its subcon— 
tractors engaged in the perférmence of this contract, If any inspection 
or test is made by the Government on the premise of the Contractor or a- 
suzcontractor, the Contractor shall provide and shall require subcon- 
tractors to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors in the performance 
of their duties, All inspections and tests by the Government shall be 
performed in such a manner as will not wnduly delay the work, Final 
inecection and acceptance by the Government shall be made as promptly as 
rractieable after delivery. The time and place of delivery, final 
inspection, and acceptance shall be as set forth in the Schedules 


(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to Ligh professional standards in the field and that any 
article delivered to the Government uncer this contract will conform 
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to the requirenents of this contract and: will not be defective in naterial 
or workmanship. 


(ce) At any tine during performance of thts contract, but not later 
than six (6) months (or such other period as may be provided in the 
schedulc) after final acceptance, the Government may require the Contractcr 
to retiedy by correction or replacenent as directed by the Contracting 
Officer, any fatlure by the Contractor to comply with its obligations under 
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here— 
of, the cost of any such replucenent or correction shall be included in 
"Allowable Cost" determined as provided in the clause of this contract 
entitled "Allowable Cost, Fixed Fee and Payment," but no additional feo 
shall be peyuble with respect thereto, Corrected articles shall not be 
tendered again for acceptance unless the former tender and the requiro- 
went of correction is disclosed, If the Contractor fails to proceed with 
reasonzble prouptness to perforn such replacenent or correction, the 
Goverment (i) may by contract or otherwise perforin such replacenent cr 
correction ani charge to the Contractor any increased cost occasioned 
the Government thereby, or may reduce any’ fixed fee payable under this 
contract (or require repayment of any fixed fee thercetofore paid) in such 
anount as muy be equitable under the circumstances; or (41) in the case 
of articles not delivered, nay require the delivery of such articles antl 
shall have the right to reduce any fixed fee payable under this contract 
(or to sequire repayment of any fixed fee theretofore paid) in such 
amount 2s may be equitable under the circunstances; or (iii) nay terminate 
this contract for default as provided in the clause of this contract 
entitled "Termination," Failure to agree on the amount of any such 
inereased cost to be chargsd to the Contractor or to such reduction in, 
or repa;ient of, the fixed fee shall be a dispute coneerning a question 
of fact within the meaning of the clause of this contract entitled 
"Dispur: ust, 


(d) Notwithstanding the provisions of paragraph (¢) hereof, the 
Goverment nay at any tine reqaire the contrietor to renedy by correction 
‘or Peplccenont, without cost to the Goverment, any failure by the 
Contractor to comply with its obligations under paragraph (b) hereof, 
if’ such failure is duc to fraud, lack of good faith, or willful nis— 
conduct on the part of any of the contractor's directors or officers, or 
on the part of any of its managers, superintendents, or other equivalent 
representatives, who has supervision or direction of (1) all or 
substantially all of the Contractor!s business; or (ii) all or substen- 
tially all of the Contractor!s operations at any one plant o> separate 
location in which this contract is being perforied; or (414) a separate 
and cormlete major industrial operation in connection with the perform 
ince on this contract, Fraud, lack of good faith, or willful misconduct 
on the part of any of such superviséry personnel shall be deened to 
inelude the selection of individual employees or the retention of employees 
after any of such supervisory personnel has re.son to believe that such 
wiployees are habitually careless or otherwise unqualificd, 
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(e) Corrected articles tendered as replacenents shall be subject to 
the provisions of this clause in the sane manner and to the same extent 
“S$ Supplies originally delivered under this contract, 


(f) The Contractor shall make its records of all inspection work 
availatio to the Governnent during the performance of this contract and 
for sucu longer periods as may be specified in this contract. 


(s) Except as provided in this clauge and as may be provided in the 
“Schedule, the Contractor shall have no obligation or liability to correct 
or replace supplies or lots of Supplies which at the tine of delivery are 


defective in materials or workmanship or otherwise not in conformity with 
the requirenents of thig contract, 


ASSIGNMENT OF CLAIMS (ASPR 7103.8 AFPI 7-403 .6) 


(a) Pursuant to the provisions of the Assignnont of Claims Act of 

1940 as amended (31 U.S, Code 203, 41 U.S. Code 15), if this contract 

wy “rovides for pyments aggregating “1,000 or more, claims for monies duc 
ot to bezone due the Contractor from the Governnont under this contract 
nay be assigned to a bank, trust company, or other financing institution, 
“acluding any Federal Lending agency, and may therealter be further 
“ssigned and reassigned to ony such institution, Any such assignment or 
reassignment shall cover 211 amounts payable under this contract and not 
already paid, and shall not be iade to more than one party, except that 
any such assignment or reessignnent may be made to one party as agent or 
‘rustee for two or nore perties participating in such financing. Not 
iithstanding any provision of this contract, payments to an assignea of 
+ny Monies due or to becone due under this contract shall not, to the 
»xxtent provided in said Act as amended, be subject to reduction or set-off, 


(b) In no event shall copies of this contract or of any plans, 
becificetions, or other similar documents relating to work under tide 
sontract, if marked "Lop Secret", "Secret", or "Confidential", be 
‘urnished to any assignee of any clain arising under this contract or 
‘oO any other person not entitled to receive the sane; provided, That 

copy of any part or all of this contract S0 narked may be furnished, 
“ any information contained therein my be disclosed, to such assignec 
pon the prior written authorization of the Contracting Cfricer, 


CORDS (ASPR 7~203.'7 AFPT 740347) 


(a)(1) The Contractor agrees to maintain books, records, documents 
ud other evidence pertaining to the costs and expenses of this contract 
1ercinafter collectively called the "records") to the extent and in such 
stall as will properly reflect all net costs, direct and indirect of 
sbor, matorials, equiptient, supplies and services, and other costs 
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and oxpendes of whatever nature for which reimbursement is clained under 
the provisions of this contract. The Contraetor's accounting proccdures 
and practices shall be subject to the approval of the Contracting Officer; 
provic-d, however, that no material change will be required to be made 

in th.- Contractor's accounting procedure and practices if they conforn 
to guacrally accepted accounting practicas and if the costs properly 
applicuble to this contract are readily ascertainable therefron. 


(2) The Contractor agrees to rake available at the office of the 
Contr. -tor at all reasonable times during the period set forth in sub- 
paragiaph (4) below any of the records for inspection, audit or repro- 
duction by an authorized representative of the Contracting Officers 


(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines that his audit of the amounts reinbursed under 
this contract as transportution charges will be nade at a place other 
than the office of the Contractor, the Contractor agroes to deliver, with 
the reimbursement voucher covering such charges or as may be otherwise 
specified within two yoars after reimbursement of charges covored by any 
such voucher, to such representative as may be designated for that 
purpose through the Contracting Officer such documentafy evidence in 
support of transportation costs as nay be required by the Contracting 
Officer or any of his duly authorized representatives. 


(4) Except for documentary evidence delivered to the Gevernnent 
pursuant to subparagraph (3) above, the Contractor shall preserve and 
nake available its records for a period of six years (unless a longer 
period of time is provided by applicable statute) from the date of the 
voucher or invoice submited by the Contractor after the completion of 
the work under the contruct and designated by the Contractor us the 
*conpietion voucher" or "completion invoice” or, in the event this con- 
tract has been coupletely terminated, from the date of the termination 
settlenent agrecrnont; provided, however, the records which relate to 
(A) appeals under the clauso of this contract entitled "Disputes", 

(B) litigation or the settlement of claims arising out of the performance 
of this contract, or (C) costs or expenses of the contract as to 

which exception has becn taken by the Contracting Officer or any of his 
duly avthorized ropresentatives, shall be retained by the Contractor 
until such eppeals, litigation, clains, or exceptions have been disposed 
of, bat in no event for less than the six-year period montioned above. 


(5) Except for documentary evidence delivered pursuant to sub— 
parugrenh (3) above, and the records deseribed in the proviso of sub- 
paragraph (4) above, the Contractor may in fulfillment of its 
obligation to retain its records as required by this clause substitute 
photographs, microphotographs or other authentic reproductions of such 
records, after the expiration of two yours following the last duy of 
the nonth of reinburseaont to the Cuntrauctor of the invoice or voucher 
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to which such records relate, unless a shorter period is authorized by 
the Contracting Officer with the conttrrerite of the Comptroller of the 
Contracting Government Agency or his authorized representatives. 


(6) The provisions of this /paragraph (a), including this sub- 
paragraph (6), shall be applicable to and ipeluded in each subcontract 
hereunder which is on a cost, cost-plijs-a-fixed«fee, time-and-material 
or labor~hour basis. 


(b) The Contractor further agrees to include in each of his sub- 
cortracts hereunder, other than those set forth in subparagrapn (a) 
(6) above, & provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shall, until the expiration of three years after finel payment under 
tic subcontract, have access to and the right to cxsusine auy directly 
pertinent books, documents, papers, and records of such subcontractor 
involving transactions related to the subcontract, The term "sub- 
contract," as used in this paragraph (b) only excludes (i) purchose 
orders not exceeding £1,000 and (ii) subcontracts or purchase orders 
for public utility services at rates established for uniform applice 
ability to the general public. 


SUBCONTRACTS (ASPR 7+203,8 AFPI 7-403.8) 


(a) The Contractor shall give advance nctification to the Con- 
teaoting Officer of «icy proposed subcontract hereunder which (i) is 
on a cost or cost-plus-a-fixed-fee bagig, or (ii) is on a fixed=price 
tacts exceeding i: dollar amount either 25,0CO or five percent (5%) 
of wne total estimate cost of this contract. 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any ‘subcontract which (i) is on a 
cost or cost—plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding in dollar amount either “25,000 or five percent (5%) of the 
total estimated cost of this contract, or (413) provides for ths 
fabrication, purchase, rental, installation or other acquisition, of 
any item of indwatrial facilities, or of special tooling having a value 
in excess of $1,000, or (iv) is on a time-and-naterial or labor-hour 
basis, or (v) involves research and development work, The Contracting 
Officer may, in his discretion, ratify in writing any such subcontracts 
such action shall constitute the consent of the Contracting Officer as 
required by this parayraph (b). 


(c) The Contractor agrees that no subcontract placed under this 


contract shall provide for payment on a cost-plus-a—percentare-of~cost 
basis, 


Om 


2001/08/07 : CIA-RDP81B00879R000100040107-3 
(CLEP A Apprayed, Egy Release 


Approved FomBeleasg,2001/08/07 : CIA-RDP81B008%@R0004Q09401 07-3 


(d) The Contracting Officer may, in his disdrotions, specifically 
approve in writing any of the provisions of a stibcontract, However, 
such approval or the consent of the Contracting Officer obtained as 
rogu. .c by this clause shall not be construed to constitute a detcr~ 
mination of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a determination 
of ths allowibility of such cost. 


(c) The Contractor shall give the Contracting Officer i:mediate 
notices in writing of any action or suit filed, and prompt notice of 
any clain made against the Contractor by any subcontractor or vendor 
which, in the opinion of the Contractor, may result in litigation, 
related in any way to this contract with respect to which the Con~ 
tractor may be entitled: to reinbursenent, from the Govornnent, 


(f) (AFPI 7-203.8) The Contracting Officer may approve all 
or part of the Contractor's purchasing system and from time to tine 
resei". or reinstate such approval, Such approval shall be decned 
to fu fil the requirenents for obtaining tho Contracting Officer's 


consent to subcontracts as prescribed in paragraph (b) above, 
UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR 7—104,14 AFPI 7-403 9) 
(a) It is the policy of the Governnent as declared by the 
Congress to bring about the grcatest utilization of sual businoss 
concerns which is consistent with efficient production, 
(b) The Contractor agrees to accomplish the maxim anount of 
subcontracting to suall business concerns that the Contractor finds 


to be consistent with the efficient performance of this contract, 


TERALATION (ASPR 8-702 AFPI 7-403,10) 
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determined that the Contractor's failuve to perform or to make progress 
in performance is due to causes beyond the control and without the 

fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable deleys, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governsd accordingly. 7 


(b) After receipt of a Notice of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop © 
work under the contract on the date and to the extent specified in the 
Notice of Temminatton; (2) place no further orders ov. eubeontracts for 
nateridis, services, or facilities except as may be necessary for com—~- ~ 
pletion of such portion of the work under the contract as is not 
‘terminated; (3) terminete all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the rignt, title, 
end interest of the Contractor under the orders or subcontracts so 
terminated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims arising out of the 
termination of such orders and subgontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may require, 
vhich approval or setification shall be final and conclusive for ell 
purposes of this chause, settle ali outstanding liabilities and all 
claims ariging out cf such termination of orders and subcontracts the 
cost of which would be reimbursable, in whole or in part, in accord- 
ance with the provisions of this contracts (6) transfer title (to the 
extent that title has not already been transferred) and, in the menner, 
to the extent, and at the times directed by the Contracting Officer, 
deliver to the Government (i) the fabricated or unfabricated parts, work 


this contract; (7) use its best efforts to sell in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(i) shall not be reauired to extend credit to any purchaser, and (ii) 
may acquire any such property under the conditions prescribed by and 

at a price or prices approved by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 


ait 
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price or cost of the work covered by this contract or paid in such other 
manner as the Contracting Officer may direct; (8) complete performance 
of such part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary, or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contract which is in the possession of the 
Contractor and in which the Government has or may acquire an interest. 
The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
elause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Regulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, of any 
or all items of termination inventory not previously disposed of, 
exclusive of items the disposition ef which has been directed or author =- 
tzed by the Contracting Officer, and may request the Government to remove 
such items or enter into a storage agreement covering them. Not Later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering the 
same, provided that the list submitted shall he subject to verification 
by the Contracting Officer upon removal of the items, or 1f the items 
are stored, within forty-five (45) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 


(c) After receipt of a Notice of Termination, the Contractor shell 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall »e submitted promptly but in no event Later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-ycar period or authorized 
extension thereof. However, if the Contracting Officer determines that 
the facts justify such action, he may receive and act upon any such 
termination claim at any time after such two-year period or any extension 
thereof. Upon failure of the Contractor to submit its termination claim 
within the time allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall thereupon pay to the 
Contractor the amount so determined. 


(d) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause. The contract shall te amended accordingly, 

“and the Contractor shall be paid the agreed amount. 
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(e) In the event of the failure of the Contractor and the 
Contracting Officer to agree in whole or in part, as provided in 
paragraph (d) above, a8 to the amounts with respect to costs end 
fixed-fee, or as to the amount of the fixed-fee, to be paid to the 
Contractor in connection with the termination of work pursuant to wis 
cluuse, the Contracting Officer shall determine, on the basis of 
information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall pay to the 
Contractor the amount determined as follows: 


(1) If the setilement includes cost and fixed-fee 


(i) There shall be included therein a1] costs anc. 
expenses reimbursable in accordance with this contrect, not pvev ously 
paid to the Contractor for the performance of this contract poicr to the 
effective date of the Notice of Termination, and such of these cost. as 
may continue for a reasonable time thereafter with the approvil of or 
as directed by the Contracting Officer, provided, hcwever, tuat tre 
Contractor shall proceed as rapidly as practicable to discontinue 
such costs. 


(ii) There shall be included therein so far as net 
included under (1) above, the cost of settling and paying claims arising 
out of the termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly chargea ble to the terminated 
pertion of the contre ste 


(iii) There shall be included therein the reasonable costs 
os settlement, including accounting, legal, clerical, and other expenses 
revsonably necessary for the preparation of settlement claims and 
evpporting data with respect to the terminated portion of the contract 
aad for the termination and settlement of subcontracts thereunder, 
together with reasonable storage, transportation, and other custs iucurred 
in connection with the vrotection or disposition of termination inventory; 
provided, however, that if the termination is for default of the 
Contractor there shall not ve included any amounts for the preparation 
of the Contractor's settlement proposal, 


(iv) There shall be included tharein a portion of tho 
fixed-fee payable under the contract determined as follows: 


(A) In the event of the termination of this 
contract for the convenience of the Government and not for ths d-fault 
of the Contractor, there shall be paid a percentage of the fee equivs ent 
to the percentage of the completion of work contemplated by ti. cor -ract, | 
less fixed-fee payments previously made hereunder, 
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(B) In the event of the termination of this 
contract for the default of the Contractor, the total fixed+fes payat:.e 
shall be such proportionate part of the fee (or, if this contrict 
calls for articles of different types, of such part of the fec as 2s 
reasonably allocable to the type of articles under consideration) as the 
total number of articles delivered to and accepted by the Government 
bears to the total number of articles off a like kind called for by this 
coutract. 


If the amount determined under this paragraph is 
less than the total payment of fixed+fee theretofore made to the 
Contractor, the Contractor shall repay to the Government the excess 
Smount » : 


(2) If the settlement includes only the fixed-fee, the 
anowt thereof will be determined in accordance with subparegraph (e) 
(1) iv) above. 


(£) The Contractor shall have the right of appeal, under the 
clause cf this contract entitled "Disputes," from any determin.tion 
made by the Contracti:7 Officer under paragraphs (c) or (e) akove, except 
that if the Contractor has failed to submit its claim within the tine 
provided in paragrarh (c) above and has failed to request extension of 
such time, he shall save no such right of appeal, In any case where 
the Contracting Officer has made a determination of the amount due 
~ Ta" noragraph (c) or (e) above, the Government shell pay to the 
LU. trausor the following: (i) if there is no right of appeal hereunder 
or if no timely appeal has been taken, the amount so determined by the 
Contracting Officer, or (ii) if an appeal has been taken, the emount 
fineily determined on such appeal, 


(g) In arriving at the amount due the Contractor under ti.is 
clause there shall be deducted (1) all unliquidated advance or oth:v 
unliquidated payments theretofore made to the Contractor, (2) uny 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
proceeds of sale of, any materials, supplies, or other things acquired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government. 


(h) In the event of a partial termination, the portion of the 
fixed-fee which is payable with respect to the work under the continued 
portion of the contract shall be equitably adjusted by agreement vetween 
the Contractor and the Contracting Officer, and such adjustment shall be 
evicenced by an amendment to this contract. 


(i) The Government may from time to time, under such terms and 
conditions as it may preseribe, make partial payments and :ayments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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POET: tire Officer tho aggregate of such payments shcll be within the 

a ur. to wich the Contractor will be entitled hereunder, If the total 
of such payments is in oxcess of the amount finally determined to be due 
under this clause, such excess shell be payable by the Contractor to the 
Goverment upon demand, together with interest computed at the rate of 

6% por es for the period from the date such excess paynont is reecived 
by the Contractor to the date on which such excess is repaid to the Govern 
tent; provided, however, that no interest shall be charged with Beare e to 
any such excess paynent attributable to a reduction in the Contractor's 
¢lain by reason of retention or other disposition of termination inventory 
until ten days after the date of such retention or disposition, 


(3) The provisions of this clauso yolating to the fixed-foe shall 
be inapplicable if this contract docs not provide for payment of a fixed— 
fee, . 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor frou the ¢ffective date of termination and for 
a pericd of six ycars after final settlement under this contract, shail 
preserys and make available to the Gevermicnt at cll reasonable tincs at 
the oflice ‘of the Contractor, but without direct charge tc the Govern— 
ment, all its books, records, documents, and othcr evidence boaring on 
the cost and exponses of the Contractor under this contract and rolating 
to the work terminated horeunder, or, to the extent approved by the 
Contracting Officer, photographs, riicrophotographs, or other authcntic 
reproductions thereof, 


EXCUSABLE DELAYS (ASPR 7~203,11 aFPI 7-303.10) 


(. Ths Contractor shall not be in default by reason of any failtre 
in pelsrommance of this contract in aceordanee with its terms (including 
any failure by the Contractor to meke progress in the prosecution of the 
work hereunder which endangers such perfdrmance) if such failure arises out 
of causes beyond the ecentrol and without the fault cr negligenec of the 
Contractor, Such causes include, but are not restricted tot acts of God 
or of the public onony; acts of the Governrionts fires; floods, epidciics; 
quarantine restrictions; strikes; freight cubargoecs, unusually severe 
weather; and failure of subcontractors to porform or nake progress due to 
such causes, unless the Contracting Officer shall have determined that the 
supplics or services to be furnished under the subcontract were obtainable 
fron othor sources and shall have ordered the Contractor in writing to 
procure such sorvices or supplics from such other soureos, and the Contractor 
shall hive failed reasonakly to comply with such order, Upon request of the 
Contractor, the Contracting Officer shall ascertain the facts and oxtont 
of such fattinwe and, if he shall determine that such failure was occasioned 
by any one or more of the said causes, the delivery schedule shall be 
revise accordingly, subject to the rights of the Government under the 
clause boreof entitled "Toeriination", 
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(b) If the Contractor beeaices unable to cchiplote the ecntract work 
and make delivery at the tine specificd in the Schedule because of technical 
difficuitios, notwithstanding the oxercise of good faith and diligent 
efforts in the performanco of the work called for hereunder, 1t nay give 
the fontracting Officer writtcn notice of the anticipated default with 
reascns therefor, Such notice and reasons shall be delivered nct less 
than forty-five (45) days before the completion date specificd in the 
Scshed1s or within such time as the Contracting Officor doons sufficient. 
Ef su. uctieo is duly givsn, then to the extent the intorest of the 
Goverimiont makes an extension desirable the Contracting Officer nay, in 
his discretion, extend the period of tine specified in the Schodulo for 
such period as he deems advisable, and this contract shall thon be nodifiod 
in writing accordingly. 


DISPUTES (ASPR 7-103,12 AFPI 7-403.12) 


(a) Except as othorwiso provided in this contruct, any dispute 
concerning a quostion of fact arising under this contract which is nct 
disposed of by agrecmant shall be decided by the Contracting Officer, who 
shell reduee his decision to writing and mail or otherwise furnish a 
copy thereof te the Contractor, The decision of theo Contracting Officor 
shall bo final and conclusive unless, within 30 days from the dato of 
recelpt of such copy, the Contractor mails or otherwiso furnishes to the 
Contracting Officor a written appoal addressed to the Secretary, The 
decision of the Secretary or his duly authorized representative for tho 
deternin.tion of such appeals shall be final and conelusive unloss 
determined by c court of competent jurisdiction to have been fraudulent, 
or capricious, or arbitrary, or so grossly errencous as noccsarily to 
imply wad faith, or not supported by substential evidence, In connection 
with ony appeal proeesding under this clause, the Contractor shall be 
afforded an opporbunity to be heard and to offer evidence in suppert of 
its appeal, Pending final decision of a dispute horeunder, the Contracter 
shall proceed diligently with the perforryinee of the contract and in 
accordance with tho Contracting Officer's decision, 


(b) This "Disputes" clause docs not preclude considoretion of law 
2uestions in connection with decisions provided for in paragraph (a) 
xpovet Provided, That nothing in this contract shall be construed as 
making final the decision of any adninistrative official, roprosontative, or 
board on a question of Law, 


NOTICE AND ASSTSTANCE REGARDING PaTENT INFRINGEMENT (ASPR 9-104 AFPI 7,04 413) 


The provisions of this clause shall be applicable only if the anount 
of this contract is in excess of $5,000, 


(a) The Contractor shall report to the Contracting Officer, promptly 
and in rcascnable writtcn detail, cach notice or elain of patont infringo— 
jent besed on tho porformance of this contract of whieh the Contractor 
ias knowlodge, 
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(b) In tho event of litigation egainst the Goverment on aceount of 
any clain of patent infringenont arising out of the performance of this 
contract or out of the use of any supplics furnished or work or scrviccs 
performed hereunder, the Contractor shall furnish to the Government, upon 
request, all ovidence and infor:wtion in possession of the Contractor 
portetaina to such litigation, Such ovidence and inforation shall be 
furni..cd at the expenso of the Govornnent except in those cases in which 
the Contractor has agreed to indermify the Govermient against the clain 
boing asserted, 


BUY AMSRICAN AGT (ASPR 7-103,14 AFPI 7-403.14) 


. (a) In acquiring ond products, the Buy Anorican Act (41 U.S. Code 
10a~d) provides that the Governnent give preference to domestic sourec 
end products, For the purpose of this clauscs 


(1) “conpencnts" means those articles, materials, and supplics, 
which are directly incorporuted in the end products; 


(41) "end products" means those articles, matcrials, and supplics, 
which are to be acquired under this contract for public uso; and 


(idi) a "domestic souree ond product” neans (A) an umnanufactured 
end preduet which has been mined or produced in the United States and (B) 
an end product manufactured in the United States 1f the cost of the 
ecipononts thereof which cre mined produced, or manufactured in the Unitod 
States execedg 50 percent of the cost of all its components, For the 
purpcses of the (ab (444) (8), cortponents of foreign origin of the sane type 
or kind as the products referred to in (b)(4i) or (iii) of this clause 
shall he treated as corponents mined, produced, or nanufactured in the 
United States, 


(b) The Contractor agreos that there will be dolivored under this 
contract only domestic soureo end preducts, excopt end products: 


(1) which are for use outside the United States; 
(41) which the Goverment determines are not mined, produced, or 
manufactured in the United States in sufficient and reasonably available 


commercial quintities and of a satisfactory quality; 


(414) as to which the Secretary determines the domcstic preference 
to be inconsistent with the public intercst; or 


(iv) as to which tho Scerctary deteninos the cost to the Govern~ 
ment to be unreasonable, 


Se ip ses 
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‘CONVICT LABOR (ASPR 12~203 AFPI 7-403,.15) 


In connection with the performances of work under this contract, 
the Contractor agrees not to onploy any person undergoing sentence of 
inprisomicnt at hard labor, 


EIGHT-HOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7-403,16) 


this contract, to the oxtent that it is of a charactor specificd in 
the Eight-—Hour law of 1912 as amended (40 UsSe Code 324-326) and is not 
coverod by the Walsh-Healey Public Contracts act (41 U.S. Code 35-45), is 
subject to the following provisions and exceptions of said Eight-Hour 
Low of 1912, as amended, and to all other provisions and exceptions of 
said Laws 


No leborer or mochanic doing any part of the work conteriplated by 
this contract, in the cuploy of the Contractor or any subcontractor 
contracting for any part of the said work contemplated, shall be required 
or periitted to work nore than cight hours in any one calendar day upon 
such work, except upon the conditicn that compensation is paid to such 
laborer or mochunie in accordunce with the provisions cof this clausc. 

The wages of every laborer and mechanic ermployed by the Contractor or 
any .vbeorvsractor engaged in the performanee of this contract shall be 
poripused on a bausie day rate of eight hours per day; and work in cxcess 
of olght hours por day is porritted only upon the condition that evory 
such laborer and nechunic shall be compansated for all hours worked in 
excess of eight hours por day at not less than one and ono-half tincs the 
basic rate of pay, For cich wlolation of the requironents of this clause 
a penalty of five dollars shail bo imposed for each laborer or mechanic for 
every calendar day in which such employce is required or permitted to 
labor more than cight hcurs upon said work without recciving compensation 
corputed in accordance with this clause, and 211 penalties thus iinposed 
shall bo withheld for the usc and bonefit of the Government, 


NONDISCRININATION IN MaPLOYivENT (ASPR 12-802 AFPI 7-403.17) 


(a) In connection with the performance of work under this contract, 
the Contractor agrees not to discriminate against any cuployeo or applicant 
for euploynent because of race, religion, color, or national origin, The 
aforesaid provision shall include, but not be limited te, the following: 
eupl: syuent, upgrading, demotion/or transfer; reerultnent. or recruitnent 
advortisings layoff or termination; rates of pay or othor forns of 
conpensaticn; and solection for training, including apprenticeship, The 
Contractor agrees to post hercaftcr in ecnspicuous places, availatle for 
eviployees and applicants for omployment, notices to be provided by the 
Contracting Officer setting forth the provisions of the nondiserinination 
clause. 


(b) The Contractor further agrees to insert the forogoing provision 
in all subcontracts hereunder, except subcontracts for standard commercial 
supplies or raw noaterials. 
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OFFICL.LS NOT TO BENNEFIT (ASPR 7-103,19 AFPL 7-403 q16) 


No member of or delegate to Congress, or resident conmmissionor, 
shall be admitted to any share or part of this contract, or to any 
benefit that nay arise therofron; but this provision shall not be 
eonstrucd to oxtend to this contract if rade with a corporation for 
its general bonefit, 


COVENANT AGAINST CONTINGENT FEES (ASPR 7+103,20 AFPT 7103619) 


woue Gontractor warrants that no person or selling agoncy has 
been cuployed or retained tc solicit or socure this contract wpon 
an agrechiont or understanding for a commission, perecntage, broker— 
age, cl contingent fee, oxcopting bona fide employeos or bona fide 
established cormoreial or selling agencios naintaincd by the Contractor 
for the purpose of securing business, For breach or violation of this 
warranty the Government shall have the right tc annul this contract 
without liability or in its discretion to deduct from the contract 
price or consideration, or otherwise recover, the full amount of such 
camussion, percentage, brokerage or contingent feos 


PATENT RIGHTS (ASPR 9-107 APPT 7103420) 


(2) As used in this clause, the following torns shall have the 
meanings set forth below: 


(1) Tho tern "Subject Invention" means any invention, 
improvenent or discovery {whethor or not patentable) conecived or first 
axtualiy reduced to practice cither (aA) in the perfornance of the 
experizental, developmental, or research work eallod for or required 
under this contract: or (B) in tho performance of any experinental, 
developmental, or rescarch work relating to the subject nutter of 
this contract which was done upon an understanding in writing that a 
contract would be awardod; provided that the tern "Mubject Invention" 
/ shall not include any invention which ts specifically identified and 
listed in the Schedule for the purpose of excluding it from the 
license granted by this clause, 


(14) The term "lechnical Personnel" noans any person enployed 
by or working under contract with the Contractor (other than a sub— 
contractor whose responsibilities with respect to rights aeceruing to 
the Governnont in inventions arising under subcontracts set forth in 
paragraphs (g), (h), and (41) below) who, by reagon of the nature of 
his duties in connection with the prfornance of this contract, would 
reasonably be expected to make inventions, 


(141) The terns "subcontract" and "subcontractor" nean any 
subcontract or subcontractor of the Contractor, and any lower-tior 


eps 
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subecertraict or subcontractor under this contract, 


(b)(1) The Contractor agrees to und does hereby grant to the 
Governnent an irrevocable, nonoxclusivo, nontransferable, and royalty- 
free ilconse to practice, and cause to be practiced by or for the United 
States Governnent throughout the world, cach Subject Invention in the 
nanufacture, use and disposition according to law, of any article or 
waterial, an’ in the use of any ncthed, No license grantcd herein 
shall convey any right to the Governnent to manufacture, have manufactured, 
or use any Subjoct Invention for the purpose of providing services or 
supplics to tho g:neral public in competition with the Contractor or 
the Contractor's cormiercial licensees in the licensed ficlds, 


(2) With respeet tos 


(1) any Subject Invention made by othor than Technical 
Porsonne!; 


(41) any Subjoet Invention conecived prior to, but first 
actuaily recuced to practice in tho course of, any of the oxporincntal, 
develepnentl, or research work speeificd in (a) (1) above; and 


(i44) the practice of any Subject Invention in foreign 
countrics; the obligution of the Contractor to grant ao license as 
provided in (b)(1) above, to convey title as provided in (d)(41)(B) 
ar (d)(iv) below, and to convey forcign rights as provided in (c) 
below, shall be Limited to the ocxtont of the Contractor's right to 
grent the sane without incurring any obligation to pay royaltics or 
other compensation to others solely cn account of said grant, 

Nothi... scntcined in this Patent Kights clause shall be dooned to 
grant ony license under any invention other than o Subject Invention. 


(c) Tho Contractor shall furnish to the Ccntracting Officer the 
following infornation anc reports eaneorning Subjcet Inventicn which 
reasonably appears to be petantable: 


(1) a written disclosure promptly after conception or first 
actual reduction to practice of each such Invention together with a 
written st:.tenent specifying whethor or not a United States patent 
application claiming the Invention has beon or will be filed by or 
on behalf of the Contractor; 


(44.)  interin reports, at least every twelve nonths, 
commencing with the date of this contract, each listing all such 
Inventions conceived or first actuslly reduced to practice nore than 
three ..nths prior to the date of the report, and not listed on a 
prior tucerin report, or cortitying that there are no such unreported 
Invent2ons: and 


—~ 20 - 


(CPFF Apr. 18, 158) 
: Approved For Release 2001/08/07 : CIA-RDP81B00879R000100040107-3 


Approved Formelease 2001/08/07 : CIA-RDP81B00874@R000100040107-3 


(431) prior to final settlement of this contract, a final 
report listing all such Inventions including all those previously 
listed in interim reports, 


(a) In connection with each Subject Invention referred to in 
(c)(4) above, the Contractor shall do the following: 


(4) if the Contractor Specifies that a United States patent 
a.lication claiming such Invention will be filed, the Contractor shall 
file or cause to be filed such application in due form and time; however, 
if the Contractor, after having specified that such an application 
weuld be filed, decides not to file or cause to be filed said application, 
the Contractor shall so notify the Gontracting Officer at the earliest 
practicable date and in any event not later than eight months after 
first publication, public use or sale, 


(ii) if the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
not be filed (or having specified that such an application will be 
filed thereafter notifies the Contracting Officer to the contrary), 
the Contracting Officer shall: 

(A) infcrm the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention made by 
or known to the Contractor or, where applicable, of any contemplated 
purlieation by the Gontractor, stating the date and identity of such 
purlication or contemplated publication; and 


(B) convey to the Government the Contractor's entire 
right, title, and interest in such Invention by deliverying to the 
Comiracting Officer upon written request such duly executed instruments 
(rrepared by the Government) of assignment and application, and such 
other papers as are deemed necessary to vest in the Government the 
Contractor's right, title and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the richt of the Contractor 
specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (and to its existing and future associated 
and affiliated companies, if any, within the cor,orate structure of 
which the Contractor is a part) which license shall he assignable to 
the successor of that part of the Contractor's business to which such 
Invention pertains; 


(i141) the Contractor shall furnish promptly to the 
Contracting Officer on request an irrevocable power of attorney to 
inspect and make copies of each United States patent application 
filed by or on behalf of the Contractor covering any such 
Invention; 
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(iv) In the event the Contractor, or those other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by or 
on behalf of the Contractor, the Conkractor shall so notify the 
Contracting Officer not less than sigty days before the expiration of 
the response period and, upon written request, deliver to the Contracting 
Officer such duly executed instruments (prepared by the Government) as 
are deemed necessary to vest in the Government the Contractor's entire 
rizht, title, and interest in such Invention and theapplication, subject 
to the reservation as specified in (d)(ii) above; and 


(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to be granted to the Government. 


(e) The Contractor, or those other than the Government deriving 
richts from the Contractor, shall have the exclusive rights to file 
ax plications on Subject Inventions in each foreign sountry withins 


(i) nine months from the date a correspording United States 
application is filed; 7 


(ii) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 


(411) such longer period as may be approved by the Contracting 
Cfficer, The Contractor shall, upon written request of the Contracting 
Officer, convey to ti.e Government the Contractor's entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time akove specified, 
subject to the reservation of a non-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sublicenses, which license and right shall be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains, 


(f) If the Contractor fails to deliver to the Contracting Officer 
the interim reports required by (¢)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (c)(i) above 
shown to be due in accordance with any interim report delivered under 
(c)(ii) or otherwise known to be unreported, there shall be withheld 
from peyment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars ($5,000), whichever is less, 
Af\er payment of eighty percent (80%).of the amount of this contract, 
av from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 
(55,000), whichever is less, shall have been set aside, such reserve 
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or balance thereof to be retained whtil the Contractor shell have 
furnished to the Contracting Officers 


(4) tho final report required by (¢)(iLi) above; 


(41) written disclosures for al] Subject Inventions required 
by (c){41) above which are shown to be due in accordance with intcrin 
reporis delivered under (c)(4i) above or in‘accordance with such final 
reports or are otherwise known to be unreported; and 


(i412) tho information as te any subcontractor required by (h) 
below, The mixinun anourt which my be withhold under this paragraph 
(f) shall not cxeced ten percent (10%) of the anount of this contract or 
five thousand dollars ($5,000), whichever is 1css, and no anount shall 
be withhold under this parasraph (f) when tho ancunt specified by tis 
paragraph (f) is being withheld under other provisions of this contract, 
The withholding of any amount or subsequent paynent thereof to the 
Contractor shall not be construcc as a waiver of any rights accruing to 
the Govermicnt uncer this contr.ct, This paragraph (f) shall not be 
construcd as requiring the Contractor to withhold any amounts fron a 
subcontractor to enforce compliance with patent provisicns of a subcontract, 


(2) The Contractor shall exert 211 reasenable offort in negotiating 
for tho inclusicn of this Patent Kights clause in any subcontract here- 
under of three thousand dollars (3,000) or nore having exp:rinental, 
developmental, or research work as one of its purposes. In the event of 
refusii by a subcontractor to accept the Patent Rights clause, the 
Contractor shall not proceed with the subcontract without writton 
authorization of the Contracting Officer, and upon obtaining such 
authorization, shall eccperate with the Govermiont in the negotiation 
with such subcontractor of an ac eptable patent rights clause; provided, 
however, that the Contractcr shall in any event require the subcontractor 
to grant to the Governnent patent rights under Subject Inventions of no 
less scope and on no less faverable terms than those which the Contractor 
has under such subcontracts, cxcept that in no event shall tho subecntractor 
be required to grant to the Goverment patent rights in excess of those 
herein agreed to be granted to the Governnent by the Contractor. 


(h) ‘he Contractor shall, at the carliest practicable date, notify 
the Contracting Officer in writing of any subcontract containing a 
patent rights clause, furnish tho Contracting Officcr a copy of such 
elause, and notify the Contracting Officer when such subcontract is 
ecomplated, It is understood that with respect to such subecntract 
clause, the Governnent is a third party beneficiary, and the Contractor 
hereby assigns to the Goverment oll the rights thet the Contractor would 
have to enforce the subcontractor's obligations for the benefit of the 
Governnent with respcet to Subject Inventions, The Contractor shall not 
be obligated to onfores the agreenonts of any 
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Subcontractor hereunder relating to Subject Inventions, 


(i) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to obtain 
in accordance with (g) above a suitable patent rights clause from a 
qualified subcontractor for any item or service required under tris 
contract for which the Contractor itself does not have available 
facilities or qualified personnel, the Contractor's delivery dates 
shall be extended for a period of tire equal to the duration of such 
Gelay; and, upon request of the Contractor, the Contracting Officer 
shall determine to what extent, if any, an additioral extension of 
the delivery dates and an increase in contract prices based upon 
adcition.1 cost incurred by such deley are proper under the 
cixeumstances; and the contract shall be modified accordingly. If 
the Contractor, after exerting all reasonable effort, is unable to 
obtain a qualified subcontractor as set forth above, the Contractor 
may submit to the Contracting Officer a written request for waiver or 
wedification of the reauirement that a suitable patent rights clause 
be included in the subcontract. 


Such request shall specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth, 
If, within thirty~five (35) days after the date of receipt of such 
request for a waiver or modification of said requirement, the Contracting 
Officer shall feil to deny in writing such request, the requirement 
s2all be deemed to have been waived by the Government. If within such 
period the Contractor shall receive a written denial of such request by 
the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall be govern- 
ed oy the provisions cf the clause of this contract providing for 
te-mination for the convenience of the Government. 


GOVERNMENT PROPERTY (aSPR 13-503 AFPI 7-403,21) 


(a) The Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property 
described in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government-furnished Property"), The delivery or performance 
cates for the supplies or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
time to enable the Contractor to meet such delivery or performance 
dates. In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, 
make a determination of the delay occassioned the Contractor and shall 


a) 
(CPEF AApproyed Fox)Release 2001/08/07 : CIA-RDP81B00879R000100040107-3 


Approved Fox,zelease 2001/08/07 : CIA-RDP81B008%@R000100040107-3 


equitably adjust the estinated cost, fixed fee, or dolivery or performance 
dates, or all of them, and any other contractual provisicns affected 

by such delay, in accordance with the procedures proviced for in the 
clause of this contract entitled "Changes," In the event that Govern- 
hiont~furnished Property is recoived by the Contractor in a condition 

not suituble for the intonded use, the Contractor shill, upon recoipt 
therecf notify the Contracting Officer of such fact and, as directed 

by the Contracting Officer, cither (1) return such property at the 
Govermicnt's exponse or otherwise dispose of the proparty or (ii) 

effect repairs or modifications, Upon complotion cf (1) or (11) above, 
the. Ccntracting Officer upon written request of the Contractor shall 
equitatly adjust the estimated cost, fixed foo, or delivery or porfornance 
dates, or ull of thom, and any other contractual provisicn affceted 

by the return or disposition, or the repair or nodification, in accord 
ance with the procedures provided for in the clause of this contract 
ontiticd "Changes." The foregoing provisions for adjustment are oxclusive 
and th> Governnent shall not be liable to suit for broach of contract 

by reason of any delay in delivery of Governnent-furnisheod Proporty 

or dclivery of such property in a condition not suitable for its 

intended use. 


(b) Title to all proporty furnished by the Government shall remain 
in the Goverment. Titlo to oll property ourchased by tho Gontractory, 
for the cost of which the Contractor is ontitled to be reimbursed as a 
direct item of cost under this contract, shall pass to and vest in tho 
Governnent upen delivery of such property by the vendor, Title to 
othor property, tho cost of which is roimbursable to the Gcntractor 
unler this contract, shall pass to and v:st in the Government upen (i) 
issuanes for use of such property in tho porfornance of this contract, 
or (44) cormoneenent of processing or use of such property in the 
porformnec of this contract, or (1ii) roimbursement of the cost thercof 
by the Governnont, whichever first cecurs. ALL Governnent—furnished 
Property, togethor with all property acquired by the Contractor title 
to which vosts in the Government mder this paragraph, aro subject 
’ to the provisicns of this clause and are hereinafter collectively 
reforre! to as "Goverment Property." 


(c) Title to the Goverment Property shall not be affected by the 
incorperation or attachnont thereof to any property not owned by the 
Govermcont, nor shall such Goverment Property, or any purt theroof, be 
or bocorie a tixture or lose its identity as personalty by reason of 
affixation to any realty. The Gentractor shall naintain adequate 
property control records of the Govermient Property and shall identify 
the Government Property as such in accordance with the requirerents 
of the "Manual. for Gontrol of Governnent Property in Possession of 
Contractors" (Appondix B, Armed Services Procurcnent Regulation), as 
in cffoct on the date of the contract, which Manual is horeby ineor— 
perated by reference and nade a part of this contract. 
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(4) The Government Preperty previded er furnished pursucnt:te 
tors of this contract shell, unless eae? eee herein, 
be vsed oniy fer the perfermance. af this centr .c 


fe) The Contractor shall raintein and administer, in accerdance 
with sound industrial practice, a program fer the maintenance, repair, 
pro” vtlon and preservation of Government property, so as te assure 
tte <a aves lability and usefulnsas for the performance of this 
eat The Contracter shall toke akl reassnable steps to couply 
with all appropriate diredtiens or instructions which the Contracting 


es Tay preceribe aS reasenably wecdessury fer the protection ef 
Gevernnent preperty. 


Cs) Gay The Contractor shall net be liable fer any loss ¢f or 
Gamage te the Government preperty, er for expenses incidental to 
such less or damage, excapt that the Centracter shall he GEE eee 
for any such less or Cae (inoluding* ‘axpenses incidental thereto 
(A) whieh results from willful misconduct er lesk of prod faith on “the 
part ef any of the Contractor's directors or cfffeers, or on the part 
of any ef its nonagers, superintendents, or other equivalent represen~ 
tutives, who have supervision or direction of (i) all or substantially 
a4]. of the Contractor's business, er (II) all er substantially ali 
ef the Contracter's operations at any one plant or separate location 
in which this contract is being performed, or (IIT) a separate and 
eanpiete major industriol eperation in cennection with the performance 
of this eentraet; or (i) which results frem a failura-on the part of 
the Centructor, due to the willful miscanduct er lack of good faith 
the port of any of its directors, officers, or other representatives 
mentionec in ¢ subparagraph (4) above, (Z) to maintain and administer, 
in acrordonce with sound Sanat a practice, the prograa for waintenanee, 
repeir, pretectlon and preservation of Gevernnent preperty as required 
oy cas (e) hereef, or (II) to take all reasonable steps to cemply 
With any Ap rOpr he written dixectiens of the Contrasting Officer 
bees porapraph ( (9) hereofs er (6) for which the Contracter is 
Therwise responsible under the express terms of the clause or 
iausis desienated in the ochedule; or (6) which results fren a risk 
ee ae to be insured under this contract, but only te 
“he axtent ef the irsurance so required to be procured and maintcined, 
or “o the extent ef insurence actually precured and naintuined, ghee 
ever 1a prester; or (K) which results from a risk which is in fact 
sovercd by insurance sr for which the Cantract 48 otherwise reinbursed, 
but only te the extent of such insurance er reiubursenent; provided that, 
if mere than ene of the aleve exceptions sh-dl be apulicable in aur 
188, the Contractor's Ilgakility wader any one exception shill .0t be 
datted by any ebher exception, This clause shall net be construed 
8 relieving a subsentracter frou liability fer less er destruction of 
or diuwige te Gevernnent preperty in its pessession er contrel, except 
69 the extent that. the ewheentraet, with the prior a:erevc of the 
Centr. obing Officer, ws prewicl Ly See 4ie Dellef ef tho subeortracter 


a 


a. 
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from such liability, In the absence of such approval, the subcontract 
shall contain appropriate provisions requiring the return of all Govern- 
mec property in as good condition as when received, except for reasonable 
wear and tear or for the utilization of the property in accordance 

with the provisions of the prime contract. 


(ii) The Contractor shall not be reimbursed for, and shall 
not inelude as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Governmeat property, except to the extent that the Government may 
heve required the Contractor to carry such insurance under any other 
provision of this contract. 


(414i) Upon the happening of loss or destruction of or 
damage to the Government Property, the Contractor shall notify the 
Contracting Officer therof, and shall communicate with the Loss and 
Salvage Crganizetion, if any, now or hereafter designated by the 
Contrac:.ng Officer, and with the assistance of the Loss and Salvage 
Ovzanization so designated (unless the Contracting Officer has designated 
that no such organization te employed), shall take all reasonable steps 
to orotect the Goverment Proverty from further damage, separate the 
deiaged and undamaged Government Property, put all the Government 
Property in the bess possible order, and furnish to the Contracting 
O.ficer a statement of (A) the lost, destroyed and Camaged Govern 
ment Property, (FE) the time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which the 
Government Property is a part, and (D) the insurance, if any, covering 
any part of or intercst in such cormingled property, The Contractor 
shail make repairs and renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs. 


(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Government, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government's 
right to reeover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining recovery, In addition, where the subcontractor has not been 
relieved frcm liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Governnent property for the benefit of the Government, 
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For usc whore applicable: 


(v) In the event any aircreft are to be furnishod under this 
contract, any loss or destruction of, or darnage to, such aircraft or other 
Govern:ont preparty occurring in connection with operations of said aire 
oraft will be governed by the clause of this contract captioned "Flight 


Risks", to the extent such clause is, by its terms, applicablo, 


(g) The Govermnont shall at all reasonable times have aceess to the 
prouises whore any of the Governnent property is located, 


(h) Tho Govormient Property shall remain in the possossion of tho 
Contractor for such period of tine as is required for the porfornance of 
this contract unlcss the Contracting Offieer Cotemiincs that tho intcrosts 
of the Govermiont require ronoval cf such proporty, In such case the 
Contractor shall promptly take such uction as tho Contracting Officer may 
Gireet with respoct to tho renieval and shipping of Government Property's 

_ In any such instance, the contract ray be anende. to accouplish an oquitable 
“= adjustient in the terns and provisions thereof, 


(4) Upon the completion of this contract, or at such earlicr dates ag 
ay bo fixed by the Contracting Officer, the Contractor shzll submit to the 
Contracting Offieccr in a Yorn acceptable to hin, inventory schedules covering 
all itens of the Govermont Property not consumed in tho perfornance of 
this contract or not theretofore delivered to the Govermient, and shall 
deliver or nakoe such othor Cisposal of such Governnent proporty as nay be 
Aircetet or authorized by the Contracting Officor, Tho not proceeds of any 
such cisposal shall be creited to the cost of tho work covored by the 
contract or shall be paid in such manner as the Contraeting Officer nay 
‘Virect, Tho forogoing provisicns shall apply to serap from Governnent 
Property provided, however, that the Contracting Officor may authorize or 
direct the Gontractor to onit fron such inventory schodules any scrap 
consisting of cutting an? processing waste, such us chips, cuttings, berings, 
turnings, short onls, circles, trimmings, clippings, and ropnants, and 

we tO Cispose of such scrap in Aceordance with tho Contractor's normal practice 
and account therefor as a port of general overhead or other reizbursable 
20st in accortanes with the Contractor's establishod accounting procedures, 


(3) Unless otherwise provided herein, the Govermnont shall not be under 
any duty or obligation to restore or rehabilitate, or to pay the cost cf the 
restoration or rohcabilitation of tho Contractor's plant or any portion thoreof 
vhich is affoeted by the removal of any Govermient Property, 


(k) Directions of the Contracting Officer ana communications of the 
ontractor issued pursuant to this clause shall be in writing, 


(1) As provided in paragraph (1) ef the above clause, the Contracting 
'fficer may, subjoct to Departuental proceturos, autherizo or approve use 
f the Contractor's established serap disposal and accounting procedures 
honever the amount and recoverable valuo of serap from the Govornnent 
roperty aro relatively winor and the Contractor's establishod procedures for 
-coumulating and disposing of serap and crediting the procesds theroof to 
soneral overhoad or othor general cost will permit the Governnont to sharo 
aut tebly in guch Sate Pf ogeikase See esor. -xcdeRDPet BO0BF9RANI 000 40K0Z3 
tost faetor oP RREQVES rejnbursenent under the contract, 
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INSUPANOR-LIABILINY TO THIRD FOPSCNS (aSEE. 720322 AFEI 7403.22) 


(a) The Contracter shal] preeure and thereafter maintain workmen's 
compensation, employer's liatility, comprehensive general liability (bodily 
injury) and corprehensi.ve autemebile liability (‘podily injury ce 
property damage) insurance, with respeet:=to performance under thi 
contract, and such other insurance as the Contracting Officer aed 
frem time to time require with respect te Perromens: under this 
aontracts provided, that the Contractor in fulfilment of its 
eblivation te procure workmen's compensution insurance may,. with 
the coproval ef the Contracting Ufficer and pursuant to statutory 
COT maintain a self-insurance program, «11 insurance required 
pe yant to the provisions of this parderaph shall, be in such forn, 
in such cmounts, and fer such periods gf tine as the Contracting 
Officer may from time to tine require gr approve, and vith insurers 
approved by the Contracting Officer. 


(5) The Gontracter agrees, to the extent and in the manner 
reyired by the Contracting Cfficer, to submit for the aprroval ef 
the Sontracting Cfficer any cther insurance maintained by the Gontractor 
in connection with the verfermance ef this contract and for which the 
Sentractor seeks reimbursement hereunder. 


(e) The Contractor shall be reimbursed: (1) for the partion 
scable to this contract of the reasonable cast of insurance 4s 
perished or rat te pursuant te the provisions of this clause, and 
1.) for liabilities to third persons fer loss or for danage te 
property (ether than property (A) owned, occupied or used by the 
Contractor er rented to the Contractor or (EF) in the care, custody, 
or coutrel of the Contractor), or fer death er bedily injury, not 
compencated by insurance or otherwise, arising eut ef the perfermeance 
of this aontxuct, whether or not caused by the negligence ef the 
Contractar, its gens, servants or employees, provided such 
iiabliities are represented by final judgments or by settlenents 
appreved in writing by the Gevernment, and expenses incidental to 
such liabilities, except liabilities (I) for which the Contractor 
28 otherwise resp-nsible under the express pe of the clause or 
clauses, if any, specified in the Schedule, er (iI) with respect 
te which the Contractor has failed to insure as “eqvires or maintain 
ansurante as apureved by the Contracting Officer or (11T) which results 
frau willful. misconduct or lack ef good faith on the part of any of 
the Cantractor's directors er efficers, or on the part of any of its 
Tuanagers, superintendents, or ether equivalent representutives, who 
hes supenedied on or direction of (13 all or substantiall all of the 
Gontr..ctor's business, or (2) all or substantially all of the Gen 
sane eper. tions at any one plant or separate locution in w ich 
tais contract is being perforned, er (3) a separate and couplete 
major industrial operation in cennectien with the perforniance of 
this centract, ‘the feregeing shall not restrict the right of the 
Centracter to be reiubursed for the cest of insurance maintained by 
the Gonotracter in cennection with the perferuance of this contract, 
other thom insurances recwired ta be oubmittec fer approval er recuired 
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_ te be proeurrd and procured and maintained pursuant to the provisicns 
of this alause, provided such cost would constitute Allow:tle Costs 
under tho clause of this contract cntitled "Allowable Costs Fixed Fee 

an’ Paynont,!! 


(1) Tho Contractor shall give the Government or its representatives 
immediate notice of any suit cr action filed, or prompt notice of any 
elain wade, against the Contractor arising out of the porformanee of this 
contract, the ccst and expense of which nay be rqg%mbursable to the 
Contractor under the provisions of this contract, and the risk of which is 
then uninsured or in which the amount claimed excceds the amount of 
coveraze, The Contractor shall furnish immediately tc the Governnent 
copies of all pertinent papers reecived by the Contractor, If the amount 
of tho lfability clained cxceeds the amount of coverage, the Contractor 

_ Shall cuthorize representatives of the Governnont te collaborate with 

' counsel for the insurance: carrier, if any, in scttling cr defending 

such clain, If the liability is not insured cr covered by bendy the 
Contractor shall, if required by the Gcvornnent, authorize representatives 
of the Goverment to settle or defend any such clain and to represent 

the Contractor in or take charge cf any litigation in connection therewith; 
provided, however, that the Contractor nay, at its own expense, be 
associated with the representatives of the Gevernnont in the scttle- 

ment or defense of any such claim or litigation, 


AUTHORIZATION AND CONSENT (ASPR 9-102,2 AFPI 7~-403.23) 
The Government hereby gives its authorization and consent for all 
use anc manufacture of any patented invention in the performance of this 


contract or any part hercof or any anendnont hereto or any subcontract 
hereunder (including any lowcr-tier subecntract), 
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FILING OF PATENT APPLICATIONS (ASPR 9+106 AFPI 7-404,.3) 


(a) Before filing or causing to be filcd a patent application 
fisclosing any subject natter of this contract, which subject matter is 
classified "Secret" or higher, the Contractor shall, citing the 
thirty (30) day provision bolow, transmit the proposed application 
to the Contracting Officor for determination whethor, for reasons of 
naticncl security, such application should be placed undor an order 
of secreey or scaled in accordance with the provisions of 35 Us S. 
Code 151-188 or the issuance of a vatent shoul’ be otherwise delayed 
unter :ortinent statutes or regulations; and the Contractor shall 
observ. any instructions of the C:ntracting Officcr with respect to 
the mannor of delivery of the patent application to the U, S. Patent 
Office. for filing, but the Contractor shall not be denied the right 
to file such patent applicntion, If tho Ccntracting Officer shall 
not have given any such instructicns within thirty (30) days fron 
the date of nailing or othcr transmittal of the propesed applicationy. 
the Contractor may file theapplication, 


(b) The Contractor shall furnish to the Contracting Officor, 
at the tine of or prior to the tic when the Contracter files or 
causos to be filed a patent application disclosing any subject matter 
of this contract, which subject matter is classified "Confidential", 
a copy cf such application for deterninstion whether, 
for reasons of national sccurity, such application shculd be placed 
undor an order of secrecy cr the issuance of a patent should be 
otherwise doleyed under pertinent statutos or rogulation. 


(c) In filing any nutent application coring within the scope of 
this clause, the Contractor shall observe all applicable security 
regulations covoring the transmission of classificd subject matter, 


REPORTING OF ROYALTIES (ASPR 9-110 AFPI 7-404.4) 


Le provisicns of this clause shall be applicable only if the 
ariount cf the contract is in oxeess of $50,000. 


(a) The Contractor shall report in writing (in quadruplicate) 
to the Contracting Officer as soon as practicalle after execution of 
this ecutract whothar or not any royalties in oxeoss cf £250 have 
been peid or ure te be paid by the Contractcr directly to any persen 
or firma in connection with the performance of this contract, If 
royalties in oxcess of $250 have been paid or are to be paid to any 
person or firm, the report shajl include the following items of 
information with respect to such reyaltics (including the initial $250), 


(1) The nance and address of ouch licensor to whom royaltics 
in excess of 9250 have been peid or are to be paid, 
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(2) The patent nunbers, patent appliection sorial nunbers 
(with filing cates), or other identification of tho basis for such 
royaltias, 


(3) The manner of computing tho royaltics consisting of (4) 
a& brief identification of cach royalty-bearing unit or process, (41) 
the total anount of royaltics, and (iii) the porcentage rate or dollars 
an’ cents ancunt of royalties on vach such wnit or process, provided 
that if the royalties cannot be computed in tems of units or dollers 
and cents value, thon other data showing the mannor in which the 
Contructor computes the rcyaltics., 


(b) In liou of furnishing a report under paragraph (a), the 
Contractor nay furnish a single, consolidated report for cach account— 
ing pericd cf the Contractor during which the Contractor has ecntracts 
with tho Gcvernmnent, provided the Contractor has requested and obtained 
the prior written approval of the Contracting Officer, Such ecnsolicated 
reports shall be furnished’, when the furnishing thersof has been 
approvo.t, in the nunber of copics as approves, a8 soon as practicable 
after the elose of tho accounting p-riod eovered by the report, Such 
consolidated report shall be made in accordance with Contractor's 
established accounting practice and shall include, for the accounting 
period, the total anount -f royalties aceruing to cach liconsor at a 
rate in oxcess of 1,000 per annum on tho Gentractor!s overall business, 
together with (1) the narie end addross of cach such licensor, (ii) tho 
patent numbers, patent apnlication serial nunbers (with filing dates), 
or other identifieaticn of the basis for such royaltics, (iii) a bricf 
Geseription of the subjoct natter of the license unler which royaltics 
are charsed, (iv) the percentage rate or unit anount, or if the 
royalties to not accrue ty rate or unit snount, such other data showing 
the manner ty which the royalties aceruc to licensor, and (v) an 
ostinate or approximition (without detailed accounting) of tho portion 
of such royalticos that nay be attributable tc Govorment contracts, 

The Gontractor shall, 1f requested by the Govermient, furnish at Govern~ 
nent oxpense a nore detailed alloeution of such royalty paynents 
attributable to Governnent contracts, 


(c) In the event that the Contractor requests written approval 
to furnish consolidated reports under paragraph (b) above, the 
Sontracting Officer shall promptly ceensider the requost and furnish 
to the Contractor a letter st.ting whethor or not the request is 
approved and, notwithstanding any such approval, the Contracting 
Officer shall have the right to questicn any such subscquontly 
furnished report as to accuracy or completenoss of data and to ask 
for adaitional information, The Ccntracter shall furnish a copy 
of such letter of approval to the Comtracting Officcr acpiini storing 
this contract, 
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(a) After paynent of cighty percent (80%) of the ancunt of this 
contract, as fron tine to tine anonded, further payment shall be withheld 
vatil 1 reserve of oithor (4) ton porcent (10%) of such anount or (ii) 
35,006; which ever is less, shall have been set aside, such reserve or 
the balances thereof to be retained until the Contractor shall have 
furnisice! to the Contracting Officer the report called for by paragraph 
(2) heroof or the copy of the lottor approving the Contractor's request 
to fur: ish tho roport under paragraph (b); prowided thet no anount shall 
gentine te be withheld from paynent for the causes specified in this 
paragraph (qd) if the Contracting Officer shall find that tho Contractor 
has not been furnished a lettor us required by paragraph (c) within a 
reasonable tine after naking written request to submit a single, 
consoliicted report under tho provisions 4f paragraph (b) of this clause; 
and provided further that the Contracting Officer nay, in his ciserotion, 
order payment to be withhold in the ancunt and manner above provided if 
tho report called for by paragraph (a) is unsatisfactcry or the report 
called for by paragraph (b) is luc but haa not teen reccived, or if 
reccived, is found to be unsatisfactory, No amount shall te withheld 
under this paragraph whon the mininu ancunt spcelficd by. this 
paragraph is boing withhold under cthor previsions cf this exntract, 

The withholding cf any anount or subsequent paynont thercof tc the 
Centractcr shall not bé construed us a waiver cf any right accruing to 
the Gevernnent under this ecntract, 


RIGHTS IN DATA-~UNLIMITED (SPR 9~203,1 AFPI TL 04 95) 


(a) The torn "Subject Data" as used herein includes writings, 
sound recordings, pictorial reprocuctions, drawings cr othor graphical 
represontations, and works of any Sintlar nature (whether or not 
copyrightod) which are specified to be delivered’ umler this contracts 
She term Joos net inelufe finencial reports, cost analyses and other 
informction incidental to contract administration, 


(b) Subject to the proviso of (ce) below, the Governnent nay 
tuplieate, use, and disclose in any nanner and for any purpose 
“hatscover, and have others go do, all Subject Data delivered under 
this contract, 


(c) The Contractor agrecs to and dses herekty grant to the 
rovermnent, anc to its officers, agents, and cmployees acting within 
the scope of thoir official duties, a royalty-free, nonexcelusive and 
Lrrevoeable Iecnse throughout the worlc, to publish, translate, 
seprocuce, deliver, perform, dispose of and to authorize others so 
to do, all Subject Data now or hereafter covered by copyrights PROVIDED. 
that with respect to such Subject Data not originated in the perfornanco 
of this centract but which is incorporated in the work furnisho under 
this contract such license shall be only to the extent that the 
tontractor, its eliployoes, or any individual or eonecorn specifically 
ployed or assigned by the Contractor to originate and prepare such Data 
mder this contract, now has, or prior to completion or final scttlonent 
f this contract may acquire the right to grant such liccnse without 
sccoming Liable to pay compensation to othorg solely because of such 
rant, 
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(a) The Contractor shall exert all reassnable effort to advise 
the Contracting Officer, at the tine of delivery of the Subject Data 
furnished under this contract, of al] invasions of the right of 
privacy contained therein and of allwrtions of such Data copied fron 
work not esmposed or pradueced ~in the performance of this contract and 
nct licensed under this clauses 


(ec) The Contractor shall report to tho Contracting Officor, 
promptiy cand in reasonable written detail, each notice or clain of 
copyricht infringonent reecivod by the Contractor with respect to all 
Subject Data delivered under this contract. 


(f) Nothing contained in this clause shall inply a liconse to 
the Governnent under any patent or be construed as affecting tho scope 
of any liconse or other right otherwise granted tc the Governnont under 
any patent, 


(g) The Sontractor shall not affix any restrictive markings upon 
any Subject Data, andl if such markings are affixed, the Govermiont shall 
ave tac right at any tine to modify, remove, obliterate or ignore any 

such norking, 


MILITARY SECURITY REQUIREMENTS (ASPR 7~104,12, 7-204,12 AFPI I—A04-»7) 


(a) She previsions of this clause shall apply to the extent that 
this contract involves access to security informaticn classificd 
"Confidential" including "Confidential - + Modified Handling Authorizod" 
or higher, 


(b) The Govermicnt shall. notify the Contracter of the security 
classification of this ecntract and the clenents theroof, and of any 
subsequent revisicns in such security classification, Ly the use of a 
Security Requirenents Check List (DD Form 254), 


(c) To the extent the Govornment has indicated as of the date of 

, this contract, or thercafter indiccted, security classification under 
this contract as provided in paragraph (b) above, tho Contractor shall 
safeguard all classified cloments of this contract and shall provide and 
taintain a system of security controls within its own organization in 
accordance with the requirencnts of: 


(i) the Sccurity agreencnt (DD Forn LAL) ; including the 
Departr.cnt of Defense Industrial Socurity Manual for Safcruarding 
Classified Inforuation as in effeet on the date of this contract, and 
nodification to the Security Agreement for the purpose of adapting the 
Manuel to the Contractor's business; and 


(ii) eny anondments to said Manual made after tho date of 
this contract, notice of which has been furnished to the Contractor by 
the Security Office of the Military Departmont having security cognizance 
over the facility, 
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(1) Representatives of the Military Departrent having security 
ecphnizance over the facility and representatives of the contracting 
Military Department shall have the right to inspect at roascnalle 
antervuls the procecures, nethods, and fa¢ilitics utilized by the 
Contractor in couplying with the security requirenents under this 
contract, Should the Governnent, through ta authorized representative, 
determine that the Contractor his not exuaplied with such requirenonts, 
the Goverment shall inform the Contractor in writing of the proper 
acticns to ke taken in order to effect compliance with such requircnents, 


(c) If, subsequont to the date of the eontract, the security 
classifications or security requironcnts under this contract aro 
changed ky the Governnent as provided in this clausc, an’ if such 
change causes an inerense cr deercase in the estinated cost of 
perforuance of this contract, the estimated cost and fixed feo, 
shall, to the cxtent appropriate, be subject to an cquitatle adjustncnt. 
any such equitable adjustment shall be aceonplished in the manner set 
forth in the "Changes" elause of this contract, 


(f) The Cmtractor cerees to insert, In all sube:ntracts hercunder 
which involve access to classificd information, provisicns which shall 
confor substantially to tho language of this clause, including this 
paragraph (f) tat exeluding paragraph (e) of this clause, The 
Ocntractor may insert in any such subecntraet, and any such subeentract 
entered inte thereunder may contain, in lieu of paragraph (c) of this 
clause, provisions which wermit cquitakle adjustments to bo mace in the 
suleontract price or in the ostinated cost anc fixcd fee of the 
subecntiact (as appropriate tc the type of sube:ntract involved) on 
account of changes in security classificcti-ns or requiroments mide under 
the provisions cf this clause subsequent to the date of the subcontract 
involved, 


(g) The Contractor also agrees that it shall determine thet any 
subcontractor proposed by it for the furnishing of supplics and services 
/ which will involve access to elassificd information in the Centracter's 
custody has been ywranted an approprinte facility security clearance, which 
is still in offect, prior to boing accorded access to such classifiod 
information, 


WALSH-HEALEY PUBLIC CONTRACTS ACT (aSPR 12-604 aFPI 74.6448) 


If this contract is for the manufacture or furnishing of materials, 
supplios, articles or equipment in an amount which exeecds or may 
exceed “10,060 and is otherwise subject to the Walsh-Healey Public 
Contracts Act, as amended (41 U.S. Code 35-45), there are hereby 
incorporated by reference all representaticns and stipulaticns roquircd 
by said &et and regulations issued thereunder by tho Secretary of Lator, 
such representations and stipulations being subject to all applicable 
rulings and interpretations cf the Secretary of Tabor which are now 
or ney hereattcr be in coffect, 
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GRATUITIES (ASPR 7-104.16 AFPI 7-404.9) 

_ (a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed utder this contract 
if it is found, after notice and hearing, by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor; to 
avy officer or employee of the Goverfment with a view towar'd 
securing a contract or securing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing, of such contract; provided, that 
ths existence of the facts upon whigh the Secretary or his duly 
authorized representative makes such findings shall be in issue 
and may be reviewed in any competent court, 


(b) In the event this contract is terminated as provided in 
paragraph (a) herecf, the Government shall be entitled (i) to pursue 
the same remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as determined by the 
Secretary or his duly authorized representative) which shall te not 
less than three nor more than ten times the costs incurred by the 
Contractor in vroviling any such gratuities to any such officer or 
eupLloyee. 


(c) The rights and remedies of the Government provided in 
this clause shall not be exclusive and are in addition to any 
other rights and remedies provided by law or under this contract. 


NEGOTIATED OVERHEAD RATES (ASPR 3-704,1 AFPI 7-404212) 


(a) Notwithstancing the provisions of the clause of this 
contract entitled "Allowable Cost, Fixed Fee, and Paynent," the 
allowable indirect costs uncer this contract shall be obtained by 
applying negotiated overhead rates to bases ayreed upon Ly the parties, 
as specified below. 


(b) The Contractor, as soon as possible tut not later than 
ninety (90) days after the expiration of each period specified in 
ths Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that psriod based on the Contractor's 
cctual cost experience during that period, together with supporting 
cost data, Nagotiation of final overhead rates by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 


(c) Allowability of costs and acceptability of cost 
allocation methods shall be determined in accordance with ASPR, 
Section XV, Part 2, as in effect on the date of this contract. 
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| 
(d) The results of each negotiation shall te set forth in an 

arendnent to this contract, which shall spacify (1) the agreed 

final rates, (4i) the bases to which the rates apply, (i411) the 

periods for which the rates apply, and (iv) the specific items 

treated as direct costs or any changes in the items previously 

&  32ed to be direct costs, 


(ec) Pending establishment of final overhead rates for any 
period, the Contractor shell be reimbursed either at negotiated 
provisional rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
final rates for that period are established, To prevent 
substantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreenent, either retroactively or prospectively. «any such 
revision of negotiated provisional rates providea in the Schedule 
shall be set forth in an amendment ta this contract. 


(f} Any failure by the parties to agree on any final rate or 
rates under this cl#use shall be congidered a dispute coneerning 4 
question of facet for decision by the Contracting Officer within the 
meaning of the clause of this contraqt entitled "Disputes," 


DELAY IN DELIVERY OF DATA (AFPI 7~4036) 


{a) It is undexstood that the efficient use by the Government 
of the supplies called for hereunder requires that the data called 
for hereunder be delivered not later than the time or respective 
tines herein specified. If such data is not deliver. 1 at said tine 
or tines, the Government ney at its election so long us such data 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default," withhold payment to the Contractor for any of the anounts 
then due, refuse avpreval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the foregoing actions separately or in combination. 


(b) The provisions of this clause shall only be applicable to 
technical data, such as handtooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein, 


SUPERSEDING SPECIFICATIONS (AFPI 7-404.14) 
All references in any Government Specification incorporated 
herein to other Govermment specifications shall be deemed to 


include all speciflcations supplementary to or superseding the 
specifications so referred to, to the extent that such supplementary 
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or superseding specifications are in effect at the date of Contractor's 
latest quotation if the Contractor was furnished or otherwise notified 
of the existence of such supplementary or superseding specification 

at the time of said quotation. 


FLIGHT RISK (AFPI 7~/4,022) 


(a) As used in this clause the téin "Operation" includes tests 
Sireraft, tests of equipment and accessories installed therein, 
an’ the operation of any power plant jnstalled therein, whether or 
not the aircraft is in motion during the making of any such test or 
opewation of any such power plant. | 


(b} Notwithstanding the provisions of paragrap: (f) of the 
clause of this contract captioned "Governnent Property," the 
Contractor shall te liable for loss and destruction of and damare to 
aircraft (including equipment end accessories installed therein), 
to which the Government has title pursuant to the provisions of this 
contract or otherwise, occur gin the course of operations of such 
aircraft conducted by the Contractor in the performance of this 
cousract unless personnel ecnducting such operations cre furnished 
by the Goverment or are approved in writing by the air Materiel 
Area Commander having administrative responsibility for this 
contract, or his representative to whom such authority has been 
delegated, The prov:.3sions of this clause shall supersede any 
provisions of apnlicable Air Force specifications insofar as such 
spesifications relate to Contractor's liability in connection with 
suca operations, 


(e) If prior to final acceptance by the Government, any aircraft, 
as referred to in paragraph (b), are lost, destroyed, or damaged 
during such operation, and if the risk of such loss, damage, or 
destruction is torne by the Goverment under paragraph (f) of 
the clause hereof entitled "Governnent Property," the Government may 
terninate this contract with respect to such aircraft, or in case 
such aircraft is damaged, the Governnent may require the Contractor 
to restore such aircraft to the condition in which it wes immediately 
prior to such damage. If the Governnent terminates this contract 
with respect to such aircraft, the Contractor shall deliver to the 
Goverment at the place at or from which such: operation is conducted 
all or such parts of such aircraft as the Contracting Officer may 
designate. If the Government requires the aircraft to be restored 
as eforesaid, an equitable adjustment shall be made in the estinated 
cost and fixed~fee, if any, and in the time required for its 
performance, and this contract shall be modified in writing accordingly, 


(da) Any dispute that may arise under the provisions of this 
clause shall be determined as provided in the clause hereof entitled 
"Disputes," 
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3, ALLSRATIONS (ASPR 7-105.1 AFPI 7-404.10) 


The following alterations have been made in the provisions of 
this contract. , 
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